UNITED STATES [0 4]/ OMI APPROVAL
SECURITIES AND EXCHANGE COMMISSION — -
Washington, .. 20549
||‘{‘:IITS lp:r 1:.'5;1(1(15,% .............. 16,00
<=0 Ma“ TEMPORARY
_SE FORM D
""‘“"gégfignss’"g NOTICE OF SALE OF SECURITIES
. PURSUANT TO REGULATION D,
NOv 102008 SECTION 4(6) AND/OR P RQCESSED
- i, g 1 n ~ e
. UNIFORM LIMITED OFFERING EXEMPTION N0V 2 47008

Name of ONBmgNiN@IGIAGihis is an amendment and name has changed, and indicate change)

Moumgrange Real Bppontunity Fund (5) L.P. Offering of Limited Partnesship Interests T”nMS‘e'N'R
Filing Under (Cheek box(es) that applyy: O Rule 564 0 Rule 505 ® Rule 506 0 Section4(6) O ULOE hhkhd EU]ERS

Type of Filing: B New Filing 0O Amendment

A BASIC IDENTIFICATION DATA

1. Enter the information reguested about the issuer

Name of Issuer (O Check it this is an amendment and namge has changed. and indicate change.)
Mountgrange Real Estate Qpportunity Fund (8) L.P.

Address of Executive Offices (Number and Street. City, State. Zip Code) Telephone Number (Including Arca Code)
Edinburgh Quay, 133 Fountainbridge, Edinburgh, E113 9AG, United Kingdom +44 (0) 207 494 7620
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

(il ditTerent from Executive Ottices) _

ST

Type of Business Oroanization
o

O corporation @ limited pannership, already fornmed O other {ple: 4832
O business trust I limited partnership, to be formed
Manth Yeur
0 |5 0 |8
Actual or Estimated Date of Incorporation or Organization: &8 Actual O listimated
Jurisdiction of [ncorporation or Qrgmization: (linter two-letter U.S. Postal Service abbreviation for Stale:
CN for Canada; FN for other foreign urisdiction) III

GENERAL INSTRUCTIONS

Note: Thisis a special Temporary Form 13 (17 CFR 239,5007) that is available to be filedinstead of Form 1Y (17 CFR 239.300) only 1o issuers that tile
with the Commmission a notice on Temporary Form 13 (17 CFR 239.50077) or an amendment to such a notice in paper format on or after September 13,
2008 but betore Marehs 16, 2009, Puring that peried. an issuer alse may file in paper format an initial notice using Form D (17 CFR 239 500) but, if' it
does, the issuer must lle amendments using Form 1 {17 CTR 239.500) and otherwise comply with all the reguirements of §230.5037.

Federal:

Who Must File: All issucrs making an offering of sceurities in seliance on an exemption under Regulation 1 or Section 4(6). 17 CFR 230 307 ¢t seq. or
15 U.5.C 77d(6)

When to File: A notice must be 1iled no tater than |15 days atier the first sale of seeurities i the oftering. A notice 15 deemed filed with e LS.
Securitics and Exchange Commission (SEC) on the earlier of the date it is received by the SEC a1 the address given below or, ifreceived an that address
after the date on which it is due, on the date it was mailed by United States registered ot certified maid to tha address.

Where 1o File: U.S. Sccurities and Exchange Commission, 100 F Streel, NLE., Washington, D.C. 20349

Copies Required: Two (2) copies of this notice must be filed with the SEC, onc of which must be manuatly signed. The copy not manually signed mast
be a photocopy of the mawally signed copy or bear typed or printed signatures.

Information Regquired: A new filing must contain all information requested. Amendments need only repont the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no tederal filng fee.

State:

This natice shall be used 1o indicate reliance onthe Uniferm Limited Oftering Exemption (ULOIE) for sales of sceurities in those states that hive
adopted ULOE and that have adopted this form. 1ssuers relying on ULOLE must tile a separate notice with the Securnitics Administrator in cach state
where sales are to be, or have been nude, 13 state requires the payment of a fee as a precondition to the chaim for the esemption, a fee in the proper
amount shall accompany this form, This notice shall be filed o the appropriate slates in accordance with stae law. The Appendix to the notice
conslitutes a part ot this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respond 1o the colleetion of information contained in this form are not required to respond unless the torm displays a currently valid OMB
control number.



A BASIC IDENTIFICATION DATA

2. Enter the information requested for the tollowing:
e BEach promoter of the issuer, it the isswer has been organized within the past five years;

¢ Lach beneticial owner having the power 1o vote or dispose, or direet the vote or disposition of, 10% or more of a class of cquity

securities of the issuer;

. & FEach executive ofticer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of partnership issuers.

Check f3ox(es) that Apply: a romoter D Beneticial Owner O Execttive Otfiger

& Director of GP O General and/or

Managing Partner

Full Name (Last name first, il individual)

Myers, Martin

Business or Residence Address {Number and Streer, City, State, Zip Code}

Edinburgh Quay, 133 Fountainbridge, Edinburgh, E13 9AG, United Kingdom

Check Box({es) that Apply: O Promoter 01 Beneficial Owner O Excetntve Officer

& Director of GP O General and/or

Managing Partner

Full Name (Last name first, if individuai)

Chande, Manish

Business or Residence Address {Number and Street, City, Stae, Zip Code)

Edmburgh Quay, 133 Fountainbridge, Edinburgh, EH3 9AG, Unned Kingdom

Cheek Box(es) that Apply: O Promoler 0 Bene el Owner O Exeeutive Oftieer

1 Direclor

@ Generad Pariner
Gl

Full Namne (Last name first, if individual)

Mountgrange (8) GI? Limited

Business or Residence Address {(Number and Strect, City, State, Zip Code)

Edinburgh Quay, 133 Fountainbridge, Edinburgh, EIN3 9AG, United Kingdom

Check 3ox{es) that Apply: £1 Premoter & Beneficial Owner O Exceutive Oflicer

£ Director

O General andfor
Managing Partaer

Full Name (Last name first, il individual)

TIFF Realty and Resources 2008, LLC

Business or Residence Address {Number and Swreet, City. Stae, Zip Code)

200 Bar Harbor Drive — Suite 100, West Conshohocken, PA 19428

Check 3ox(es) that Apply: 0 Promoter & Benelicial Owner O Executive Ofticer

O Direclor

0 General and/or
Managing Partner

Fall Name (Last name first, it individual)

Citigroup Real Estate Partners [ (Institutional), L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

731 Lexington Avenue, 22% Floor, New York, NY 10022

Check Box(es) that Apply: 0 Promoter ® Beneticial Owner O Exccutive Officer

0 Director

3 General and/or
Managing Pariner

Full Name (Last name first, if individaasl}

The Duke Endowment

Business or Residence Address (Number und Street, City, Sute, Zip Code)

100 North Tyron Street, Suite 3300, Charlotte, NC 28202

Check Box(es) than Apply: O Promoter ® Beneficial Owner 0 Exceutive Officer

O Birectlor

01 General andfor
Managing Partner

Full Name {Last name first, it individual}
Gothic Corporalion

Business or Residence Address (Number and Street, City, State, Zip Codv)
406 Blackwell Street, Suite 300, Durham, NC 27701

(Use blank shect, or copy and use additional copics of this shect, as necessary.)
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NOV 10 200

1a:

""dsﬂB‘tIN{};)lsl}l¢ TON ABOUT OFFERING

Yes Ne
1. Has the issuer sold, or does the issuer intend to HL@@) non accredited nvestors in s otTering?. ..o [} =
Answer also in Appendix, Column 2, if iling under ULOE
2 What is the minimum investment that will be accepted Trom any individual 7. $19.441,000°
*suhjcu to the discretion of the General Partner Yes No
. Dot the oflering permit joimt ownership of o SHEIC U2, i W] [

4. Enter the information requested for cach person who has been or will he paid or given, direetly or indirectly, any commission or similar
remuneration for selicitation of purchasers in connection with sates of seeurities in the offering. 10 a person to be Tisted is an associated person or
agent of a broker or dealer registesed with he SEC and/or with & state or staes, list the name of the broker or dealer. IF more than five (3)
persons 10 be listed are associuted persons of such a broker or dealer, vou may set forth he informatien for that broker or dealer only,

Full Namwe (Last name firsy, i individual)

Credit Suisse Securities (USA) LLILC

Business or Residence Address (Number and Street, City. State, Zip Code}

11 Madison Avenue, 26" Floor, New York, NY 10010

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or [ntends o Solicit Purchasers

(Check “All States™ or check INdividual STALES). ... e All States
[AL] |AK] |AZ] |AR] {CAJ [COJ [Ty [[RH] 11>C] |FL] |GA) [H1] (112
[TL] [IN] l1A] IKS] IKY} [LA] [ME] [MD] [MA] [MIT] IMN]  [MS) [MO]
[MT] [NE] [NV |NEI] INJ] [NM] [INY] [NC] |IND] |OH) [OK]  [OR] [PA]
[RI} [SC) (813 [TN] [TX] [UT] [VT] [VA] [WA]  [WV] Wl WY PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)

Name ol Associated Broker ar Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or cheek individual SLACS i O All States

IAL] [AKI  |AZ] [AR]  [CA} [COl (CT)  IDE]  IDC]  |FL] GA] 1) [}

L] [IN] [1A] [KS] IKY] (LAl IME]  IMB] IMA] M [MN}  |[MS]  [MO]
IMT]  [NE] INVi  INH[  [NJ| INM]  [NY] INC]  IND] (O] [OK|  {OR] [PA]
(RI] 15C) 1SD] [TN] [TX] UTE VT [VA]  [WA] WV [WI] WY} IPR]

Full Name (Last pame tirst, il individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicnt Purchasers
(Check “All States™ or ¢heek individual STACS )i

AL} JAK]  [AZ]  [AR]  |CA]  [CO]  [CT]  [DE]

g All States
[DC] |FL] |GA| [EH) 18]

[1L.] [IN] {1A] IKS] KY]  [LA] (ME]  [MD]  [MA] (M| [MN]  [MS)]  [MOJ
MT]  [NE]J INV] NI [N (NM]  INY]  [NC]  IND] (Ot [OK|  |OR] oy
[RI] 1$C) 1SD] ['TN| (1] (T VT VAL WAl [WV] W1 WY (PR

" The amount was converted from British Pounds to U.S. Dollars using the exchange rate on May 15, 2008 (the

initial closing datc) which was 1.94410 LS. Dollars for 1 British Pound.
(Use blank sheet, or copy and use additional copies of this sheet, as necessary )
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0™ if answer is "none” or “zero.” I the transaction is an exchange offering,
check this box 1 and indicate in the columns below the amounts of the securities oltered for exchange
and already exchansed

Type of Security

0O Common 3 Prederred

Convertible Sccurities (including warrants)

PArtnershipy MCIESIS L oo et b s oo r e e e e e e erees e
BT O P OO TP TP O SITORIT

Answer alse in Appendix, Column 3, if filing under ULOL.

2. Enter the number of aceredited and non-sccrediled investors whe have purchased securities in this
otlering and the aggregate dollar umouns ol their purchases. For offerings under Rule 304, indicawe

Aggregale Amouni Already
Offering Price Sold

$

$

3 3
$_100,000,000 546,516,250
3 3

$100.000,000

RRIALCULUALIL "l g

$46.5106,250*

the number of persons who have purchased securitics and the aggregate dollar amownt ol their purchases Aggregale
on the total fines. Enter “07 il answer is “none™ or “zem.” Number Dollar Amount
Investors of Purchases
Accredited Investors 3 $46,516,250*
NON-ACETCUILE TNVESLOS ... ottt rcr e st ear e 0 3 N/A
Total {for filings under Rule 303 00ly) oo e 5
Answer also tn Appendix, Column 4, il filing under ULOL,
3. Ifthis filing is for an offering wnder Rule 304 or 503, enter the information requested for all securities
sold by the issuer, 10 date, in offerings ol the types indicated, the twelve (§2) months prior
to the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1. NIA
Type of otlering Type of Dollar Amount
Seeurity Saold
BREELE SOB Lot eb et ettt bR bbb Re e bbb e $
RUBUEILON AL o oo oot ee et e eeas earesrae e re eebears —res babr bt 5 —
Rule 50 ........... h)
T oottt ettt ettt sr e et e $
4. u. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as sibject to fiture contingencies, 11 the amount of an expenditure
is not known, furnish an estimate and check the box te the left of the estimate.
BT (e S YOV PR UGS UOURU $
Printing and ERGraving COSIS i ittt sepe bt e s bbb ettt $
Fegal Fees . {US LBl FUUSY ettt b e ettt bt e rt e s aea e er e anbem s g e e e e $ 50,000
Engineering Fees o v v OO U UUO P UU DU OO OT YUY SRV OO VPP POPTIORION $

Sales Commissions for LS. [nvestors (specify finders’ fees separittedy) ot

Other Expenses (identify)

" The amount was converted from British Pounds to U.S. Dollars using the exchange rate on May 15,

initial closing date)} which was 1.94410 U.S. Dollars for | British Pound.
* All are U.S. investors.

" The amount was converted from British Pounds to U.S. Dollars using the exchange rate on May 13,

B O0OR®R O0OoOwO O

$21.435.100

2008 (the

2008. which

was 1.94410 U.S. Dollars for 1 British Pound. and includes sales commission fees for all the investors, that is. those

in the main fund and the feeder fund.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the

A

“adjusted gross proceads (0 the ISSHET." ... i s s s s s s $78.564.900

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments 10

Officers,

Directors, &  Payments To

Affiliates Others
Salaries and fees ........ o s o s
Purchase of real estate .... o s a s
Purchase, rental or leasing and installation of machinery and equipment ... oS o s
Construction or leasing of plant buildings and fACIlIIES ......ov..ccveeerererircsreremsesieesm e e seesrssssnsessane DS o s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUST PUTSUANE 10 8 IMEFEI N i iiririrrsisssssar sabsssss s s ar bbb bbb s e bbb e 218 os o s
Repayment of INAEDIEANESS ...........cuerrveiieceercaerisssessessse e sessassssssesssnassesms asssasassssasscnas os a s
Working Capilal .. DS os
Other (specify): vestment j estate oS @ $78.564.900

o s as

Column Totals ........... o s B $78.564.900
Total Payments Listed (Column 10tals added) ..o.vvvirineevermmereosmmssssmsesesmssansssssssssesss assesnes R 578,564,900

D. FEDERAL SIGNATURE

The issuer has duly cansed this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, wpon written request
of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (T’rint or 'T‘ype)

Mountgrange Real Estate Opportunity
Fund (S) L.P.

Signature Date

Name of Signer (Print or Type)

Manish Chande

Title of Signer (Print of TpeT————

Ditector of Mountgrange (S) GP Limited, General Partner of the Issuer

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

ATTENTION
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions N/A®* Yes No
of such rule? .. “

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed  notice on
Temporary Form D (17 CFR 239.500T) at such times as required by state law. N/A*

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerces. N/A®*

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied. N/A*

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Tssuer (Print or Type) Tgnar Date

Mountgrange Real Estate Opportunity

Fund (S) L.P. . 2008
Name of Signer (Print or ?ype) Tidle of Signer (Print or Type}

Manish Chande Director of Mountgrange (S) GP Limited, General Partner of the [ssuer

* Note: Items 1, 2, 3 and 4 above are not applicable pursuant to the National Secorities Markets
Improvement Act of 1996

Instruction

Print the name and title of the signing representative under the representative’s signature for the state portion of this form. One copy of every
notice on Form D must be manually signed. A copy not manually signed must be a photocopy of the manually signed copy or bear typed or
printed signanires.

6of 8




APPENDIX

o

Intend to sell
1o non-aceredited
investors in State

(Part B-ltem 1)

Type of
security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2}

5
Disqualification
wnder State ULOL
(if yes, attach
explanation ol
waiver granied)
(Pan E-liem 1)
N/A

Stute

Yos N

Limited
Partnership
Interests

Number ot
Non-Accredited
Investors Amount

Number of
Aceredited
Investors Amound

Al

AK

AZ

AR

Co

cr

[DE2

C

GA

HI

D

LA

ME

MD

MA

MI

MN

MS

MO
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APPENDIX

I 2 3 5
Bisqualitication
- . under State ULOE
v ntend to sell ] ype of (il yus., attich
. to nen-accredited security Type of investor and exphanation ot
investors in State and u_ggrcg_a‘tc amount purchased in State waiver granted)
| (Part Beltem 1) oltering price (Part C-ltem 2) (Part E-ltem 1)
otfered in state N/A
(Part C liem 1)
Limited Number of Number of
Partnership Aceredited Non-Aceredited
State Yes No Interests Investors Amount Investors Amount Yes No
MT
NE
NV
NI
NJ
N
NY hY S100.600.000 1 $3.4495 740 [\ 0
NC hY $100,000,000 3 $29.355910 0 4]
ND
OH
OK
OR
I'A N $100,600.000 | $11,664.600 0 0
RI
SC
SD
TN
TX
ur
VT
VA
WA
WY
Wil
Wy
PR

LIBC/3395764.1
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